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NT - Required Nofification {For Consummation of an Assignment or Transfer)
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ithdrawal (WD), enter the File Number of the pending or | File Number:
consented to application currently on; CC.
Ta :
B v
3a) Is this application for Assignment of Auft on or Fransfer of Conbrol part of a series of applications (Y )Yes No
involving other wireless license(s) held by licen iffiliates of the licensee (o.g., parents, subsidiaries,
or commonly-controlled entities), or third pa i : _@%pot included on this application and for which
Commission approval or notification is requi v e
= "
3b) Ifthe answer to 3a is Y', provide the File Number of ii§ Jas¢ File Number. 0003888722
e
3¢) Does this application for Assignment of Authorizaﬁ”_ EEras {Y )Yes No
transfer of non-wireless licenses/autherizations for Comn
4) Are attachments being filed with this application? (Y YYes No
Fees and Waivers
[
5a) Is the applicant exempt from FCC application fees? (N )Yes No
If'Y", attach an exhibit justifying how the applicant is exempt from ché‘yﬁ ifees
A e
5b) Is a waiver/deferral of the FCC application fees being requested ari§§l§€|e applil;%ii‘bn fees are not being (N }Yes No
submitted in conjunction with this application? N
If YY", attach a date-stamped copy of the request for waivar/deferral of the FCC
6a) Does this application include a request for waiver of the Commission's rulk (N )Yes No
application fee waivers)?
IfY", attach an exhibit specifying the rule section(s) for which a waiver is being requeﬁed and including a
justification for the waiver reguest.
6b) If Ba is 'Y", enter the number of rule sactions involved. z.ﬁin_mber of
J=_!§i.qle Sections:
Additional Transaction information
7} Has this application for Assignment of Authorization or Transfer of Control already oceunred? (N )¥es No
Ba) The Assignment of Authorization er Transfer of Confrol is: { ) Involuntary
8b} If 8a is 'Involuntary’, provide the date that the event ocourred: / /
9a} Is this application a pro forma Assignment of Autharization or Transfer of Control? (N YYes No
9b) If9a is Y, is this a post natification that is being filed under the Commission's forbearance procedures: (  )Yes No
pursuant to Section 1.948(cX1) of the Commission's Rules? 3
9c} If b is Y, provide the consummation dafe of the Assignment of Autharization or Transfer of Control. /
10a) Daoes this application involve the partitioning and/or disaggregation of geographic-area licenses? i JYes No
If "Y', complete Schedule B and, if applicable, Schedule C.
10b) if10ais ‘N', does this application invalve the partial assignment of site-based licenses? (N )Yes No
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11} How will/has the Assignment of Authorization or Transfer of Control be/been accomplished? Select One: (T )}
Sale or other assignment of assets Court order Reorganization or liquidation

Transfer of stock or ership interests

Other (voting

ggaémenﬁti%management contract, etc.):
Kt

i

#

Designated Entity Iﬁ%@“’?m i

( )Yes No

12a) Does this application fo
griginally awarded with

4 ’ fg:.g; o,
12b) Does this application for Assignm_@&g%' stk ri'z”;gﬁon ar Transfer of Control involve any licenses that were { )Yes No
originally subject to the Commigs installment payment plan?

S

tion or Transfer of Controt involve any licenses that were { }Yes No

12c) Does this application for Assignmen
vithin the last five years?

originally granted pursuant to clos

Competition-Related information

13) Does this application for Assignment of Auj %%%%mnsfer of Control involve a license{s) that may {y YYes No
be used for interconnected mobile voice and/or data serviggs that would, if assigned or transferred, create
a geographic overlap with another license(s) in whigh A;g‘%igneeﬁ ransferee almady holds direct or
indirect interests (of 10 percent or more), either as af o6 orspectrum lessee/sublessee, and that also
could be used to provide interconnected mobile vai d_g‘ta services?
il El
4 ?
14a) Does the Assignee/Transferee hold direct or indirect] $ts (of #0°percent or more) in any entity that { Y )Yes No
already has access to 10 MHz or more spectrum in the Cellulaz-‘%ﬁﬁi?telephone. broadband PCS, or
Specialized Mobile Radio {SMR) services through licensg(8); Ja2 {: sublease(s) in the same

i

(¢]

geographic area?

14b) Would/does this application for Assignment of Authorization or T
of entities praviding service (using spectrum in any of the three's
affected market(s)?

ontrol reduce the number (N )YesNo
0 item 14a) in the

15a) Will the requested fadilities be used to provide multichannel video program ( ) ¥es No ‘

L
15b) If 15a is Y", does the Assignee/Transferee operate, control or have attﬁbutab!éﬁi‘i&gré’sﬁ as defined in
Section 27.1202 of the Commission’s Rules) in a cable television system whose franchise area is { )} Yes No

located within the geographic area of the requested facilitios?

If *Y", provide an exhibit explaining how the Assignes/Transferee complies with Section 2744 g’f
Commission's Rules or justifying a waiver of that rule. I a waiver of the Commission’s R
requested, Ba must be answered 'Y".

18) Does the Assignee/Transferee comply with the programming requirements contained in Section
27.1203 of the Commission's Rules?

{ )Yes No

If'N', provide an exhibit explaining how the Assignee/Transferee complies with Section 27.1203 of th
Commission’s Rules or justifying a waiver of that rule. If a waiver of the Commission’s Rule(s) is being
requested, 6a must be answered Y.
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Assignor/Licensee Information

|

17) Assighor/Licenses is aff "'%ggeled One)
b,
P

fed Association D Trust |:| Govemment Entity D Corparation @ Limited Liability Company

lited Partnership D Limited Liability Partnership L__] Consortium

N
18) FCC Registration Nun@&%r (FRIN):B003296472

a

19) First Name (if individual): MI: Last Name: Suffix:

it =

20) Legal Entity Name {if not an i?‘%ﬁ?’i‘aua_\l
FEE

ial Southeast License Company LLC

&§§z
21) Attention Te: Michael P. Goggin %i%z

Mﬁ%ﬁ o

22) P.O. Box: %‘:‘9 23) Street Address: 1120 Twentieth Strest, N.W., Suite 1000

24) City: Washington

25) State: DC 26) Zip Code:20036

27) Telephone Number: (202)457-2055

28) Fax Number: (202)457-3073

29) E-Mail Address: mg7268@att.com

30) Demographics of Assignori/lLicensee (Optional):

Race: Ethnicity:: Gander:
[[] American Indian or Alaska Native []Hispanic ar L ] Mate
D Asian D Nol Hispan |:l Female

D Black or African-Amarican

[] Native Hawaiian or Other Pacific Islander

| white

AssignoriLicensee Contact Representative

31) First Name: Mi: Last Name; Suffix:

32) Company Name: AT&T Mobility LLC

33) Attention To: Michael P. Goggin

34) P.O. Box: And | 35) Street Address: ‘

10r 1120 Twentieth Street, N.W., Suite 100 ;
36) City: Washington 37) State: pc 383 Zip Cod_e: 20036
39) Telephone Number: (202)457-2055 40) Fax Number: (202)457-3673

41) E-Mail Address: mg7268@att.com .
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Transferor Information (for Transfers of Contral anly)

3t Association D Trust

[] ceneral Partners% [ vLimited Partnership [ ]| Limited Liabiiity Partnership

- el
[ other: & ‘§§§§§§@§*‘ ? i

D Govermnment Entity |:| Corporation |:| Limited Liability Company

[:l Consortium

i B
43) FCC Registration Number(FRNE
SRR,

Mi: Last Name:

Suffix;

46) Attention To:

47) P.O. Box:

 48) Street Address:

49) City:

50) State:

51) Zip Code:

52) Telephone Number:

53) Fax Number:

54) E-Mail Address:

55) Demographics of Transferor (Optional):

Race:
[] American Indian or Alaska Native

D Asian

|:| Black or African-American

Ethnicity:
[:| Hispanic or{

[] Native Hawaiian or Other Pacific Islander

] white

Gender:

[ male

D Female

Transferor Contact Representative

56) First Name: MI: Last Name:

Suffix:

57) Company Name:

58) Attention To:

50) P.O. Box: And

Or

60) Street Address:

61) Cty:

62) State:

64) Telephone Number:

65) Fax Number:

66) E-Mail Address:

FCC 603 - Main Form
February 2008 - Page 4




Assignee/Transferee Information

|j Trust

_%ﬁéd Partnership

(] Limited Liability Partnershig

|_] GovemmentEntity [] Corporation [X] Limited Liability Company

|j Consortium

a‘

B8
g (FR&;,@

68) FCC Registration Num

E
rm wmg;gmw;
xsw’é

u

Last Namae: Suffix;

74) P.O. Box;

1300 Eye Sfreet, NW - Suite 400 West

76) City: washington

77) State: DC 78) Zip Code: 20005

78) Telephone Number: (202)589-3768

0) FaxNumber: _(202)589-3750

81) E-Mail Address: michael.samsock@VerizonWirsless.com

82) Demographics of Assignee/Transferee (Optional):

D Black or African-Amarican
D Native Hawaiian or Other Pacific Islander

D White

Race: Ethnicity: Gender:
[} American Indian or Alaska Native |:] Hispanic or Latino D Male
D Asian D Not Hispanic or Latino I:l Female

Assignee/Transferee Contact Representative (if other than Assignee/Transferse)

83) First Name: Nancy M: Last Name: Victory

84) Company Name: Wiley Rein LLP

85) Attention To:

86) P.O. Box: And | 87) Street Address: 1776 K Street, NW
1Or

88) City: Washington

89) State: DC

91) Telephone Number: (202)719-7344

92) Fax Number: (202)719-7049

93) E-Mail Address: nvictory@wileyrein.com
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Ownership Disclosure Infermation

94a} Is the Assignee/Transf equired to file FCC Form 602, Ownership Disclosure Informatian for the (y )YesNo
Wireless Tele QITI, s Services?
94b) If94ais " |dé;,z2'\ : ber of the FCC Farm 602 that is required to be submitted in File Number: 0003888504
conjunction‘with lhlﬁ% 5 i or already on file with the FCC.
reigigovernment or the representetive of any foreign govemment? (N )}Y¥es No
ntative of an alien? (N )Yes No
97) Isth ignee/Transf B oo crasi he laws of any forei ?
) Is the Assignee/Transferee a cbgporatno ‘%zgd under the laws of any foreign government? (N )Yes No
. ;
98) Is the Assignee/Transferee a corpor§ n i rnora than ana-fifth of the capital stock is owned of
record or voted by aliens or their repr o hy a foreign government or representative thereaof ar {N )Xes No
by any corparation organized under thei‘i o?a fgfﬁ‘ﬁi’ country?
99a) Is the Assignee/Transferee directly br mdlrgaﬁh, %ntro'ﬂéﬁ%y any other corporation of which more
than one-fourth of the capital stock is owned'of record ed by aliens, their representatives, or by a (Y )XYes No
forelgn govemment or representative thereof, or by a ion arganized under the laws of a
foreign country?
99b) If 99a is 'Y", has the Assignee/Transfaree reoelvedﬁaw u'gg der(%eclion 310(b)Y4) of the (N )YesNo
Communlcahons Act with respect to the same radio sam%e(s) ar _pgraphlc coverage area(s) - =
involved in this application? s
E: E E;
f 99b is ‘N', attach a date-stamped copy of a request for a =nalgn ownarﬁllp ruling pursuant to Section
310(b}4) of the Communications Act, §
Basic Qualification Information
100} Has the Assignee/Transferae or any party to this application had any FCG tion, license or (N }YesNo
construction permit revoked or had any application for an initial, modificat f FCC station
authonzation, license, or construction permit denied by the Commission?
101) Has the Assignee/Transfere or any party to this application, or any party directly or indirectly controlling, (N )YesNo
the Assignee/Transferee ever been convicted of a felony by any state or federal court?
102) Has any court finally adjudged the AssigneefTransferes, or any party directly or indirectly co (N )YesNo

Assignee/Transferee guilty of unlawfully monopolizing or atternpting unlawfully to monopblfze radio

traffic arrangement, or any other means or unfair methods of competition?

communication, directly ar indirectly, through control of manufacture or sale of radio apparatus, exclusive i
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Assignor/Transferor Certification Statements

1) The Assignor/Transfi ertifies either that (1) the authorization will not be assigned or that control of the license(s) will not be transferred until tha
unications Commissicn has been given, or {2) prior Commissicn consent is not required because the transaction is
on procedures for pro forma assignments and transfers by telecommunications carriers. See Section 1.948(c){1)of

2)

3 The A /T
) ﬁon-?as)'cggggt Q

103) First Name: Last Name: Suffix:
John O'Connor

104) Tille:  psst Secretary of Mgr. of M@i

Signature: : 105) Date:

John J O'Connor 06/30/2009

FAILURE TO SIGN THIS APPLICATION MAY RE! LT iN DISMISSAL QOF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OF m& ACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. Code,
Title 18, Section 1001) AND/OR REVOCATION OF ANY:STATION'LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(1)),
AND/OR FORFEITURE (U.S. Code, Title 47, Section 3.
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Assignee/Transferee Certification Statements

0

sredicdrtifies either that (1) the authorization(s) will not be assigned or that control of the license(s) will not be transferred until
eral E% mmunications Commission has been given, or (2) prior Commission consentis not required because the transaction is

iy

2}  The Assignee/T l”'§feres;\.u;aj§es.§ny claim to the use of any particular frequency or of tha electromagnetic spectrum as against the regulatory power

‘of the previous use of the same, whether by license or otherwise, and requests an authorization in accordance with this

of the United Statés be
application. ;

G 3 mﬁg@g
3)  The Assignee/Transfarss 14 iéoé’i?}!s application would not cause the Assignee or Transferee to be in violation of any pertinent cross-
ownership or attribution rules.*

*If the Assignee/Transferee hag atight a'waiver of any such rule in connection with this application, it may make this certification subject to the
outcome of the waiver request’™ &

i
R

4)  The Assignee/Transferee agrees to _sui:ﬁfg% Ebligaﬁons and abide by all conditions imposed on the Assignor/Trensferor under the subject

authorization(s), unless the Federal . Hiéia\tio&sif mmission pursuant to a request made herein otherwise allows, except for liability for any act
done by, or any night accrued by, or any'stiit or protegding had or commenced against the Assignor/Transferor prior to this assignment/transfer.

5) %ggn this application and in the exhibits, attachments, or documents incorporated by

g, complete, comect, and made in good faith.

6) The Assignee/Transferee certifies that neither it nor"ér" & 3tﬁgrfjﬁar't;g&hg the application is subject to a denial of Federal benefits pursuant to Section
LY YR

5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 862, begaiise of a conviction for possession o distribution of a controlled substance. See
Section 1.2002(b) of the Commission's Rules for the definitigh 6"

7)  The Assignee/Transferee certifies that it is not in defau.lt on ar ;
non-tax debt owed to any federal agency. A

Typed or Printed Name of Party Authorized to Sign

106) First Name: Mil: Suffix:
Michael

107) Title:  Authorized Representative

Signature: 108) Date:
Michael Semsock 06/30/2009

IRE OF ANY FEES PAID.

il

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S.
Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUGTION PERMIT (LS. Code, Title 47, Section
312{a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503),

FCC 603 - Main Form
February 2008 - Page 8




Authorizations To Be Assigned or Transferred

108) 109) 110) 111) 112) 113) r 114) 115}
Call Sign Radio Service Locatian Path Number Frequency Lower or Center Upper Constructed
Cod Number (Microwave only)} Number Frequency (MHz) | Frequency (MHz} Yes / No
KNKNG36 Y
KNKQ339 Y
KNKQ374 Y
KNKQ380 CL - Cellular Y
WMN312 CF - Common Y
Carrier Fixed Point
io Point Microwave
WMN3I13 CF - Common Y
Carrier Fixed Point
o Point Microwave
[WPIFSS5 CF - Common Y
Carrler Fixed Point
to Point Microwave
WPJF559 CF - Common Y
Carrier Fixed Point
to Point Microwave
WPJF560 CF - Comman Y
Camier Fixed Point
to Point Micrawave
WPOS970 CF - Common Y
Carrigr Fixed Point
to Point Microwave

FCC 603 - Main Form
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Attachment(s):

Type Description Date Entered

9] Exhibit 4-Signature Limitation 06/30/2009

[e) Exhibit 3-Spectrum Aggregation & 06/30/2009
Competitor Charis

0] Exhibit 2-CMRS License List 06/30/2009

O Exhibit 1-Desc. of Transaction & Public 06/30/2009
Interest Statement
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DESCRIPTION OF TRANSACTION, PUBLIC INTEREST SHOWING, AND
RELATED DEMONSTRATIONS
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DESCRIPTION OF TRANSACTION,
PUBLIC INTEREST SHOWING AND RELATED DEMONSTRATIONS

These Applications seek the Commission’s approval of the transfer of control from
AT&T Inc. (“AT&T”) to Cellco Partnership d/b/a Verizon Wireless (“Verizon Wireless” and
collectively with AT&T, the “Applicants”) of certain cellular and microwave licenses located in
Louisiana and Mississippi, together with derivative international Section 214 authority.' These
licenses and authorizations are currently held by Centennial Communications Corp.
(“Centennial™), Centennial Southeast License Company LLC (“Centennial Southeast™) and
Lafayette Cellular Telephone Company (“Lafayette Cellular”),? and are the subject of pending
transfer of control applications to AT&T.> The five Cellular Market Areas (“CMAs”) involved
in this transaction total 1.2 miilion licensed POPs. As shown below, the proposed transaction
will provide multiple public interest benefits and increase competition. The transaction will
result in no competitive harms. The Commission therefore should approve these Applications

quickly without any conditions.

! A list of the FCC licenses and authorizations for which transfer authority is sought is
attached as Exhibit 2.

2 Centennial Southeast is a wholly-owned subsidiary of Centennial. Lafayette Cellularis a

general partnership in which Centennial holds a 95 percent general partner interest.

3 Verizon Wireless’ acquisition of the Centennial licenses and authorizations would take

place after AT&T has obtained Commission and other regulatory approvals for the Centennial
acquisition and closed that transaction. See AT&T Inc. and Centennial Communications Corp.
Seek FCC Consent to Transfer Control of Licenses, Leasing Arrangements, and Authorizations,
Public Notice, DA 08-2713 (2008).
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L DESCRIPTION OF THE APPLICANTS AND THEIR EXISTING BUSINESSES

Verizon Wireless provides wireless voice and data services to over 86 million customers
throughout the United States.* AT&T provides wireless, high-speed Internet access, local and
long distance voice, video, and directory publishing and advertising services. The Commission
has concluded repeatedly that Verizon Wireless possesses the qualifications required by the
Communications Act to control Commission authorizations, and nothing has changed to disturb
these conclusions.” There is also no question about AT&T’s character or qualifications to hold

.. .. F3
Commission authonzatlons.

4 Verizon Wireless does not hold PCS or cellular licenses in the state of Alaska, but serves

the lower 48 contiguous states, the District of Columbia, and Hawaii.

3 See, e.g., Applications of Cellco Partnership d/b/a Verizon Wireless and Atlantis

Holdings LLC for Consent to Transfer Control of Licenses, Authorizations, and Spectrum
Manager and De Facto Transfer Leasing Arrangements and Petition for Declaratory Ruling that
the Transaction is Consistent with Section 310(b)(4) of the Communications Act, Memorandum
Opinion and Order and Declaratory Ruling, 23 FCC Rcd 17444, § 33 (2008) (“Verizon/ALLTEL
Order”); Applications of Northcoast Commc'ns, LLC and Cellco P’ship d/b/a Verizon Wireless,
Memorandum Opinion and Order, 18 FCC Red. 6490 (CWD, WTB 2003) (“Northcoast Order™);
Wireless Telecomms. Bureau and Int’l Bureau Grant Consent for Assignment or Transfer of
Control of Wireless Licenses and Authorizations from Price Commc 'ns Corp. to Cellco P ship
d/b/a Verizon Wireless, Public Notice, 16 FCC Rcd. 7155 (2001); Wireless Telecomms. Bureau
Assignment of License Authorization Applications, Transfer of Control of Licensee Applications,
De Facto Transfer Lease Applications and Spectrum Manager Lease Notifications Action, Pubic
Notice, Rpt. No. 2086 (Mar. 2, 2005) (granting applications of NextWave Telecommunication
Inc. and Cellco Partnership d/b/a Verizon Wireless seeking FCC approval of the proposed
transfer of control of licenses held by NextWave Personal Communications Inc., Debtor-In-
Possession and NextWave Power Partners Inc., Debtor-In-Possession); Wireless Telecomms.
Bureau Assignment of License Authorization Applications, Transfer of Control of Licensee
Applications, De Facto Transfer Lease Applications and Spectrum Manager Lease Notifications
Action, Public Notice, Rpt. No. 2018 (Dec. 15, 2004) (granting applications of Qwest Wireless,
LLC and Cellco Partnership d/b/a Verizon Wireless seeking FCC consent to the assignment of
sixty-two broadband Personal Communications Services licenses).

6 See, e.g., Application of Aloha Spectrum Holdings Company LLC and AT&T Mobility I
LLC Seeking FCC Consent for Assignment of Licenses and Authorizations, Memorandum
Opinion and Order, 23 FCC Red 2234, 2236 (2008) (“AT&T Mobility/Aloha Order™),
Applications of AT&T Inc. and Dobson Commc’'ns Corp. for Consent to Transfer Control of
Licenses and Authorizations, Memorandum Opinion and Order, 22 FCC Rcd 20295, 20303
(2007) (“AT&T/Dobson Order”); AT&T Inc. and BellSouth Corp. Application for Transfer of
Control, Memorandum Opinion and Order, 22 FCC Red 5662, 5758 (2007) (“AT& T/BellSouth
Order”), SBC Commc’ns Inc. and AT&T Corp. Applications for Approval of Transfer of Control,
Memorandum Opinion and Order, 20 FCC Rcd 18290, 18379-81 (2005) (“SBC/AT&T Order™y,
Applications of AT&T Wireless Servs., Inc. and Cingular Wireless Corp. for Consent to Transfer
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IL. DESCRIPTION OF THE TRANSACTION

Pursuant to a Purchase Agreement dated May 8, 2009, AT&T is selling certain of the
wireless assets, businesses, and licenses it is in the process of acquiring from Centennial to
Verizon Wireless. Specifically, Verizon Wireless will acquire from AT&T the assets of the
Centennial wireless businesses in CMA 174 (Lafayette, LA), CMA458 (Louisiana 5 —
Beauregard), CMA459 (Louisiana 6 — Iberville),” CMA460 (Louisiana 7 — West Feliciana), and
CMAS500 (Mississippi 8 — Claiborne). These assets include the cellular A-band licenses for
those CMAs, along with the customers and substantially all operational and related assets of the
former Centennial wireless businesses in these areas.

Verizon Wireless’ acquisition of these assets will occur only after the FCC has approved,
and the parties have closed, the AT&T-Centennial transaction. Thus, prior to the
commencement of this proposed transaction, Centennial will be a direct subsidiary of AT&T

while Lafayette Cellular and Centennial Southeast will both be indirect subsidiaries.®

Control of Licenses and Authorizations, Memorandum Opinion and Order, 19 FCC Red 21522,
21548 (2004) (“Cingular/AT&T Wireless Order”); Applications of SBC Commc 'ns and
BellSouth Corp., Memorandum Opinion and Order, 15 FCC Red 15459, 25465-66 (WTB & IB
2000) (“Cingular Order™); Applications of Ameritech Corp. and SBC Commc’ns Inc.,
Memorandum Opinion and Order, 14 FCC Red 14712, 14950 (1999) (subsequent history
omitted) (“SBC/Ameritech Order™).

7 The Centennial wireless business in CMA459 (Louisiana 6 — Iberville) is limited to Iberia

Parish and St. Mary Parish and a portion of Iberville Parish. The A-band cellular spectrum in the
other areas of this CMA is licensed to Radiofone, Inc. d/b/a ALLTEL.

i The charts depicting the ownership structure at various points in this transaction do not

include a potential restructuring that AT&T may undertake after the AT&T-Centennial
transaction closes. Under this restructuring, Centennial Southeast and Lafayette Cellular become
subsidiaries of AT&T Mobility IT LLC, a wholly-owned, indirect subsidiary of AT&T. If such a
restructuring does occur before the consummation of this transaction, all that will change will be
the identity of the intermediate holding company — AT&T still will be the ultimate controlling
party wherever a chart shows it to be.
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ATAT Inc.

10RE

Carteannlal
Caommunications

100% Inefrect [ | | 95% Indirect

Centannial Southeast Latayatia Collsar

License Compary Telaphons Company
Lc

As a first step of the transaction, Centennial and Centennial Southeast will contribute the licenses
and authorizations (and related assets) that are the subject of these Applications, and Centennial
will contribute its general partnership interest in Lafayette Cellular, to a newly-formed, wholly-

owned indirect subsidiary of AT&T called Zodiac Newco, LLC (“Newco™).

ATAT Inc.

100%

Conlannial
Comenunications
Corp.

100% indirect I 1 100% Indirect

U Compary  Zodinc Meweo, LLE

5%

Lafayete Coltuiar
Telephona Company

Then, the indirect AT&T subsidiary that is the parent of Newco will transfer its interest in
Newco to an indirect subsidiary of Verizon Wireless, thereby causing Newco to become a

wholly-owned indirect subsidiary of Verizon Wireless.
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ATAT I, Celico Partnarship
dbva Verizon
Wiraless
100% 100% Incirect
GCenennial Newo
Commiun|caions METLC '
o
100% Indiract a5
Cantonnial Lafayatte Ceflslar
Southeast Licenss Telaphona
Company LLC Company

Following the close of the transaction, the licenses and authorizations that are the subject of these

applications will be controlled by Verizon Wireless.

III. STANDARD OF REVIEW

In deciding whether to grant these Applications under Sections 214(a) and 310(d) of the
Communications Act of 1934, as amended,’ the Commission must determine whether doing so is
in the public interest. Under its established procedures, the Commission first assesses whether
the proposed transaction complies with the specific provisions of the Communications Act, other
applicable statutes, the Commission’s rules, and federal communications policy. The
Commission then weighs any potential public interest harms of the proposed transaction against
the potential public interest benefits. The Applicants bear the burden of proving by a
preponderance of the evidence that the proposed transaction, on balance, serves the public

interest.'®

? 47 U.S.C. §§ 214(a), 310(d).

See, e.g., Applications of Cellco Partnership d/b/a Verizon Wireless and Atlantis
Holdings LLC For Consent to Transfer Control of Licenses, Authorizations, and Spectrum
Manager and De Facto Transfer Leasing Arrangements and Petition for Declaratory Ruling
That the Transaction is Consistent With Section 310(b)(4) of the Communications Act,
Memorandum Opinion and Order and Declaratory Ruling, 23 FCC Red 17444, 926 (2008)
(“Verizon Wireless/ALLTEL Merger Order”); Applications of AT&T Inc. and Dobson
Communications Corporation For Consent to Transfer Control of Licenses and Authorizations,
Memorandum Opinion and Order, 22 FCC Red 20295, § 10 (2007) (*AT&T/Dobson Merger

10
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This transaction does not violate any law or rule. Nor will it impede the realization of the
objectives of the Communications Act or the Commission’s ability to implement the Act. To the
contrary, this transaction will result in a number of public interest benefits and increase
competition in the affected geographic areas. The transaction will result in no competitive
harms. Accordingly, the Commission should approve these Applications expeditiously and

without conditions.

IV. THE TRANSACTION WILL SERVE THE PUBLIC INTEREST

A. Consumers Throughout the Affected Territory Will Reap Substantial
Benefits.

The Commission has long recognized that increasing the diversity and range of features
and services available to customers, as well as increasing the geographic reach of a wireless
carrier’s network, is in the public interest.!! This is clearly the case here. As a result of this
transaction, subscribers in the CMAs at issue here will receive a greater variety of service
offerings and more extensive coverage than they do now. Specifically, following the complete
transition of the networks, Verizon Wireless will compete strongly for subscribers in these areas
by offering the following benefits:

s Enhanced service plans -- Verizon Wireless offers a variety of service plans with data
bundles and packaged offerings. For example, Verizon Wireless’ bundled service
plans include unlimited nights and weekends and unlimited mobile-to-maobile
minutes. Customers in the affected territory will have access to a larger base of over
80 million subscribers to whom they can place unlimited calls on a mobile-to-mobile
basis without using their service plan monthly allocation of minutes.

s Improved quality of service -- Upon integration of these CMAs by Verizon Wireless,
the availability of Verizon Wireless’ Evolution - Data Optimized (“EvDO”) network,
which is among the largest 3G broadband data networks in the US, will enable

Order”); Applications of AT&T Wireless Services, Inc. and Cingular Wireless Corporation For
Consent to Transfer Control of Licenses and Authorizations, Memorandum Opinion and Order,
19 FCC Red 21522, ¥ 40 (2004) (“Cingular/AT&T Wireless Merger Order™).

H See, e.g., AT&T/Dobson Merger Order | 73-82; Midwest Wireless Order §{ 105-09,
111-12.
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Centennial customers to access Broa%lgand Access"™ on their laptops, e-mail on their
PDAs, and Verizon Wireless’ VCast' ™~ Video and Music services on their wireless
phones. As aresult of its continuing investment in its network and in customer

services, Velr_jzon Wireless has received substantial accolades with regard to customer
satisfaction.

e Expanded seamless network coverage -- Verizon Wireless’ network is among the
largest in the U.S., with licensed and operational coverage in all major metropolitan
areas and covering a population of approximately 289 million; the services that these
customers will enjoy in their home license areas will be seamlessly available as they
travel throughout the country.

e Expanded international roaming -- Verizon Wireless has roaming agreements in over
40 destinations that will permit subscribers in these areas to use their mobile phones
while traveling internationally. Additionally, through its Global Phone Service
offering, wireless service is available to Verizon Wireless subscribers in over 220
destinations worldwide.

e Improved customer care -- Customers in these areas will benefit from Verizon
Wireless’ strong commitment to customer cate. For example, Verizon Wireless’
Welcome Call program ensures that every customer who signs up for or changes an
existing Verizon Wireless service plan receives a Welcome Call from a Verizon
Wireless customer service representative. In addition, the Verizon Wireless “Worry
Free Guarantee” program allows subscribers to test-drive the network and new
equipment for 30 days and change calling plans at any time.

e Greater variety of services and content -- Customers in these areas will have access to
a much broader range of mobile music, video, television and other multimedia
services than they do now. These services provide customers with business
information, entertainment, gaming and other content. For example, Verizon
Wireless’ exclusive services include VCast™, which allows customers to view video
on demand and graphics for 3D games because it runs on Verizon Wireless’ EvDO
Rev. A network. VCast™’s range of services includes VCast™ Music, and VCast™
Video, all of which offer content from some of the country’s most popular
entertainment and information sources. Verizon Wireless also 1s able to offer cross-
brand applications and a full array of diverse content due to its national coverage and
over 86 million customers, both of which are very attractive to corporate partners.
For instance, Verizon Wireless has paired with ESPN, YouTube, CBS, Comedy
Central, Fox, MTV, Sesame Street, and many other popular sources of video content,
as well as multiple game developers.

» Access to a greater variety of wireless devices -- Verizon Wireless offers a wide
variety of wireless devices to its customers, which will benefit the customers in these
CMAs. In addition, under the Verizon Wireless Open Development Initiative,

12 See, e.g., 1.D. Power & Associates, Press Release, J.D. Power & Associates Reports:

Verizon Wireless Ranks Highest in Satisfying Business Customers In Both Home-Based and
Small/Midsize Businesses,
http://www.jdpower.com/corporate/news/reieases/pressrelease.aspx?1D=2009090 (May 21,
2009) (last visited June 8, 2009); The American Customer Satisfaction Index, Scores by
Industry, Wireless Telephone Service,
http://www.theacsi.org/index.php?option=com_content&task=view&id=147&ltemid=155&1=Wi
reless+Telephone+Service (last visited June 8, 2009).
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customers in these areas will have the option of using any device that meets the
company’s published technical standards.

Verizon Wireless has extensive experience in smoothly transitioning customers it
acquires in transactions and will bring that experience to bear in transitioning customers in these
CMAs onto the Verizon Wireless network in the months following the close of the transaction.
Verizon Wireless will be acquiring a GSM network throughout these areas. After
consummation, Verizon Wireless will integrate the acquired network into its pre-existing CDMA
PCS network. During the integration, Verizon Wireless will collocate CDMA equipment
(“GSM/CDMA overlay”) on many of the existing towers, while continuing to operate the GSM
network for a period of time to permit a smooth customer migration to the CDMA network.
After the GSM/CDMA overlay is complete, Verizon Wireless will begin replacing all existing
GSM subscriber handsets in the acquired CMAs with CDMA handsets.

In addition, the transaction will enable Verizon Wireless to expand its geographic
footprint to the benefit of the company’s existing and future customers as well as all consumers
in the relevant license areas. Of the 1.2 million POPs covered by the systems being acquired,
almost half are in areas not covered by the company’s existing PCS systems in these CMAs.
Verizon Wireless customers will thus benefit from expanded coverage in these areas. The
transaction will also enable Verizon Wireless to obtain seamless A-band cellular coverage
throughout the affected CMAs."? By expanding its capacity in these CMAs, Verizon Wireless
will be better able to accommodate new subscribers and meet consumers’ increasing demands
for capacity-hungry high-speed services and applications. The transaction also will significantly

increase Verizon Wireless’ operations in these license areas, ensuring the presence of another

13 While Verizon Wireless, through its wholly-owned subsidiary Radiofone, Inc. d/b/a

ALLTEL, holds A-band cellular spectrum in CMA 459 (Louisiana 6 — Iberville), that license
area has been partitioned and Verizon Wireless’ cellular holdings in this CMA do not overlap
geographically with the spectrum it is acquiring in this transaction.
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strong national competitor. While Verizon Wireless currently serves these territories, it has only
a handful of retail outlets and agents that sel] Verizon Wireless service in these areas,’® a fact that
will change post-consummation of this transaction. As a result, Verizon Wireless will be a

stronger and more effective competitor, benefiting all consumers in these areas.

B. The Transaction Will Not Harm Competition.

The transaction will not result in any competitive harms. Because of Verizon Wireless’
limited operations and spectrum holdings in the geographic areas at issue in this transactibn, the
acquisition of the Centennial licenses and businesses do not raise any competitive concerns. As
demonstrated in the spectrum aggregation and competition charts attached as Exhibit 3, post-
transaction Verizon Wireless’ spectrum holdings in these areas will be well below the applicable
spectrum screen in any county. Further, Verizon Wireless’ market presence in the affected areas
is very limited and all of these CMAs have numerous licensed competitors. Under such

circumstances, the Commission has held that no further competitive inquiry is required."”

V. MISCELLANEOUS REGULATORY AND PROCEDURAL ISSUES

A. Reguest for Declaratory Ruling on Foreign QOwnership

Verizon Wireless requests that the Commission extend the company’s current Section
310(b)(4) authority to hold interests in common carrier licenses and authorizations to encompass
Newco and the FCC licenses it will hold following their transfer to Verizon Wireless as a result

of this transaction. The Commission has previously approved Vodafone Group Plc.’s

14 In most of the CMASs involved in this transaction, Verizon Wireless has no more than two

retail outlets or agents.

1 See, e.g., Verizon Wireless/ALLTEL Merger Order at 76 (“[T]he purpose of this initial
screen is to eliminate from further review those markets in which there is clearly no competitive
harm relative to today’s generally competitive marketplace™); AT&T/Dobson Order at { 39;
ALLTEL/Midwest Wireless Order atn.151; Sprint/Nextel Order at{ 62; ALLTEL/Western
Wireless Order at § 48; Cingular/AT&T Wireless Order at 11 106-105.
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(“Vodafone’s™) minority interest in Verizon Wireless, as well as Vodafone’s qualifications (as a
foreign corporation) to hold indirect interests in common carrier licensees, pursuant to Section
310(b)(4) of the Communications Act.!® No material changes have occurred in Verizon
Wireless’ foreign ownership since that authorization was granted. Thus, the proposed
transaction raises no new foreign ownership issues, and the Commission can and should extend
the previous Section 310(b)(4) authorization to Newco and the FCC licenses it will hold
following transfer to Verizon Wireless.!”

Here, Verizon Wireless proposes to acquire AT&T’s 100 percent interest in Newco as
well as a controlling interest in Lafayette Cellular. As a result of the transaction, Newco and
Lafayette Cellular will be indirectly owned by Verizon Wireless. Verizon Wireless is a
Delaware general partnership owned indirectly by Verizon Communications Inc. (“Verizon™)
and Vodafone. Verizon, a Delaware corporation, owns 55 percent of Verizon Wireless;
Vodafone, a public limited company organized under the laws of the United Kingdom, owns 45
percent.

As noted above, Vodafone has previously received authorization from the Commission to
hold its indirect interests in Verizon Wireless’ common carrier licenses and authorizations. In
conjunction with the creation of the partnership, Verizon and Vodafone sought Commission
approval, pursuant to Section 310(b)(4), for Vodafone to indirectly hold up to 65.1 percent of

Verizon Wireless. The Commission granted the parties’ request, determining that “the public

16 47 U S.C. §310(b)(4).

17 Verizon Wireless submits that the Commission need not issue a declaratory ruling, given

the agency’s prior Section 310(b)(4) rulings approving Verizon Wireless’ current foreign
ownership. Nonetheless, should the Commission determine that a new declaratory ruling is
necessary, Verizon Wireless hereby requests such a ruling extending its current

Section 310(b)(4) authority to hold interests in common carrier licenses and authorizations to
encompass the FCC licensees and licenses in which it will hold an interest as a result of the
proposed transaction.

10
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interest would be served by allowing the proposed indirect foreign ownership,” consistent with
the Commission’s Foreign Participation Order."® No material changes have occurred in
Verizon Wireless’ foreign ownership since that authorization was granted.'> Further, the
Commission has since extended this authority to permit Verizon Wireless to acquire numerous
additional common carrier licenses and authorizations.” This request seeks a declaratory ruling

allowing Vodafone to hold the same indirect ownership interest of up to 65.1 percent in the

18 Inre Applications of Vodafone AirTouch, Plc, and Bell Atlantic Corp., for Consent to

Transfer Control or Assignment of Licenses and Authorizations, Memorandum Opinion and
Order, 15 FCC Red 16,507, 16,514 (] 19) (WTB & IB 2000) (“Vodafone/Bell Atlantic Order™).
The Commission previously determined that, “[b]ecause the United Kingdom is a Member of the
World Trade Organization (WTOQ), under the Commission’s Foreign Participation Order, we
presume that the public interest would be served by authorizing, under Section 310(b)(4),
common carrier radio licenses held by entities indirectly owned by Vodafone and citizens of the
United Kingdom.” In re Applications of AirTouch Commc ’ns, Inc. and Vodafore Group, Plc, for
Consent to Transfer of Control of Licenses and Authorizations, Memorandum Opinion and
Order, 14 FCC Red. 9430, 9434 (§9) (WTB 1999). The Commission authorized Vodafone to
hold up to a 100 percent indirect foreign ownership interest in U.S. common carrier radio
licensees. See id ; Int’l Authorizations Granted, Public Notice, 15 FCC Red 116 (1B 1999).
Subsequently, the Commission granted the request to allow Verizon Wireless to “be indirectly
owned by Vodafone in an amount up to 65.1 percent” and authorized the transfer and assignment
of numerous common carrier licenses including cellular, PCS, WCS and microwave
authorizations. Vodafone/Bell Atlantic Order, 15 FCC Red at 16,514, 16,521 (9 19, 38).

19 On April 8, 2008, Verizon Wireless provided a detailed showing to the Commission

confirming that its current foreign ownership remains consistent with the foreign ownership
ruling issued by the Commission in the Vodafone/Bell Atlantic Order. See Letter from Nancy J.
Victory, Counsel for Verizon Wireless, to Marlene H. Dortch, Secretary, Federal
Communications Commission, WT Docket No. 07-208, DA 07-4192 (April 8, 2008).

20 See, e.g., International Authorizations Granted, Public Notice, 21 FCC Red 13,575
(2006) (granting Verizon Wireless’ request to extend the existing foreign ownership ruling to
AWS and other Wireless Communications Services licenses Verizon Wireless may acquire in the
future); Northcoast Order, 18 FCC Red at 6492 (Y 6 & n.15) (finding that Verizon Wireless’
interest “ha[d] been previously approved by the Commission under Section 310(b)(4)” and
because “no changes have occurred in Verizon Wireless’ foreign ownership since . . . these
rulings . . . the applications raise no new foreign ownership issues™). See also Verizon
Wireless/ALLTEL Merger Order at Y 226 (finding that “current foreign ownership of Verizon
Wireless is not inconsistent with the foreign ownership ruling issued in the Vodafone-Bell
Atlantic Order,” and that “the beneficial ownership information that Verizon Wireless has
submitted for Vodafone and Verizon [is] sufficient to demonstrate compliance with its section
310(b)(4) ruling for the same reasons discussed in the Verizon Wireless-RCC Order”).

11
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authorizations to be acquired and any future licenses and authorizations to be acquired by Newco
and Lafayette Cellular,

The public interest will be served if the Commission extends Verizon Wireless’ current
Section 310(b)(4) authority to hold interests in common carrier licenses and authorizations to
encompass Newco, Lafayette Cellular and the FCC licenses they will hold following transfer to
Verizon Wireless as a result of this transaction. In the Foreign Participation Order, the
Commission concluded that allowing additional foreign investment in common carrier wireless
licensees beyond the 25 percent benchmark of Section 310(b)(4) will promote competition in the
U.S. market, thereby serving the public interest.?' The Commission, therefore, adopted a
presumption in favor of allowing such investment if the investment is from entities organized
under the laws of WTO Members.”> As the Commission previously concluded, Vodafone’s
principal place of business is the United Kingdom, a WTO Member.”

The Commission already has determined that the public interest would be served by
allowing Vodafone to hold up to a 65.1 percent interest in the common carrier licenses held by
Verizon Wireless.2* The same public interest rationale that applied in that decision should apply
with equal force to Newco, Lafayette Cellular and the FCC licenses being acquired by Verizon

Wireless as a result of the proposed transaction.”> The Commission should therefore issue a

2 Rules and Policies on Foreign Participation in the U.S. Telecomms. Market, Report and

Order and Order on Reconsideration, 12 FCC Red 23,891, 23,940 ( 111) (1997).
2 Id. at 23,913 (] 50) and 23,940 (] 111-12).
23 Vodafone/Bell Atlantic Order, 15 FCC Rcd at 16,514 (1 18).

24 Id., 15 FCC Red at 16,514 (7 19).

25 Further, the network security commitments previously made by Verizon Wireless and

Vodafone in connection with an agreement with the United States Department of Defense,
Department of Justice, and the Federal Bureau of Investigation, dated Dec. 14, 1999, will apply
to the authorizations acquired as a result of this transaction. See infra Section V(F).

12
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declaratory ruling extending Verizon Wireless’ Section 310(b)(4) authority to these licenses, to
the extent such extension of authority is needed.

B. Additional Authorizations

The lists of call signs referenced in these Applications are intended to be complete and
include all licenses held by the respective Centennial entities that are subject to the proposed
transaction. These licensees, however, may have on file or may hereafter file additional requests
for authorizations for new or modified facilities related to the licenses and assets to be
transferred, which may be granted or remain pending during the Commission’s consideration of
these Applications. Accordingly, the Applicants request that the FCC authorize Verizon
Wireless, as appropriate, and with respect to the five CMAs covered by this transaction, to
acquire control of the following upon the grant of the Applications:

¢ Any authorization issued to Centennial Southeast or Lafayette Cellular during the
Commission’s consideration of these Applications and the period required for
consummation of the transaction following approval;

e Construction permits held by such licensees that mature into licenses after closing;

e Applications that are filed after the date of these Applications that are pending at the
time of consummation; and

* Any leases of spectrum into which such licensees enter as a lessee while this
transaction is pending and during the period required for consummation of the
transaction.

Such actions would be consistent with Commission precedent.®® Moreover, the Applicants
request that Commission approval of the transfer applications include any licenses that may have

been inadvertently omitted.

26 See Cingular-AT&T Wireles Order, 19 FCC Rced at 21,626 (Y 275); Application of

WorldCom, Inc., and MCI Commc’ns Corp. for Transfer of Control of MCI Commc ’'ns Corp. to
WorldCom, Inc., Memorandum Opinion and Order, 13 FCC Red 18,025 ( 226) (1998);
Applications of NYNEX Corp., Transferor, and Beli Atlantic Corp., Transferee, for Consent to
Transfer Control of NYNEX Corp. and Its Subsidiaries, Memorandum Opinion and Order, 12
FCC Rcd 19,985, 20,097 (] 247) (1997) (“NYNEX-Bell Atlantic Order”); Applications of Craig

13
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C. Exemption from Cut-Off Rules

Pursuant to Sections 1.927(h), 1.929(a)(2) and 1.933(b) of the Commission’s Rules,”” to
the extent necessary,”® the Applicants request a blanket exemption from any applicable cut-off
rules in cases where one or more of the Centennial subsidiaries file amendments to pending
applications to reflect consummation of the proposed transfer of control. This exemption is
requested so that amendments to pending applications to report the change in ultimate ownership
of such licensees, which are parties to these Applications, would not be treated as major
amendments. The scope of the proposed transaction demonstrates that the ownership change
would not be made for the acquisition of any particular pending application, but as part of a
larger transaction undertaken for an independent and legitimate business purpose. Grant of such
application would be consistent with previous Commission decisions routinely granting a blanket

exemption in cases involving similar transactions.”

0. McCaw and AT&T for Consent to Transfer of Control of McCaw Cellular Commc'ns, Inc.
and Its Subsidiaries, Memorandum Opinion & Order, 9 FCC Rcd 5836, 5909 (1 137 & n.300)
(1994) (“McCaw-AT&T Order”).

27 47 C.F.R. §§ 1.927(h), 1.929(a)(2), and 1.933(b).

With respect to cut-off rules under Sections 1.927(h) and 1.929(a)(2), the Commission
has previously found that the public notice announcing the transaction will provide adequate
notice to the public with respect to the licenses involved, including for any license modifications
pending. In such cases, it determined that a blanket exemption of the cut-off rules was
unnecessary. See Applications of Ameritech Corp. and GTE Consumer Servs. Inc.,
Memorandum Opinion and Order, 15 FCC Rcd 6667, 6668 (2 & n.6) (1999); Inre
Applications of Comcast Cellular Holdings, Co. and SBC Commc 'ns, Inc., Memorandum
Opinion and Order, 14 FCC Red 10,604, 10,605 (] 2 & n.3) (1999).

29 See, e.g., NYNEX-Bell Atlantic Order, 12 FCC Rcd at 20,091-0922 (Y 234); Applications
of PacifiCorp Holdings, Inc., Transferor, and Century Tel. Enters., Inc., Transferee, For Consent
to Transfer Control of Pacific Telecom, Inc., a Subsidiary of PacifiCorp Holdings, Inc.,
Memorandum Opinion and Order, 13 FCC Rced 8,891, 8915-16 (] 47) (1997); McCaw-AT&T
Order, 9 FCC Red at 5909 (Y 137 & n.300).

28
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D. Unjust Enrichment Issues

None of the authorizations involved in this transaction was obtained pursuant to set-
asides or bidding credits for designated entities within the last five years. Thus, the unjust
enrichment provisions of the Commission's Rules do not apply.m None of the licenses at issue
was acquired through competitive bidding procedures within the last three years, so Section
1.2111(a) of the Commission’s rules does not apply.™!

E. Unconstructed Facilities

All of the FCC authorizations covered by these applications involve constructed facilities.
Accordingly, there is no reason to review the transaction from the perspective of trading in
licenses.

F. DOJ Agreement

Verizon Wireless, Bell Atlantic Corporation {(Verizon Communications’ predecessor-in-
interest) and Vodafone are parties to an agreement with the United States Department of
Defense, Department of Justice (“*DOJ™), and the Federal Bureau of Investigation, dated
December 14, 1995. The agreement provides that any system Verizon Wireless later acquires
pursuant to an Application for Assignment or Transfer of Control of International 214 Authority
is subject to the agreement. Verizon Wireless’ understanding of this requirement was confirmed
in a letter from Steve Zipperstein, General Counsel of Verizon Wireless, to representatives of the

above departments and agencies.”? Verizon Wireless here again confirms that, following

047 CFR. § 1.2111(b)-(d).

' 47 CFR. §1.2111(a).

2 Letter from Steven E. Zipperstein, General Counsel, Verizon Wireless, to the Honorable

Laura H. Parsky, Deputy Assistant Attorney General, U.S. Dept. of Justice, Douglas P. Larsen,
Esq., Deputy General Counsel for Acquisition and Logistics, U.S. Dept. of Defense, and Gary M.
Bald, Executive Assistant Director for Counterterrorism/Counterintelligence, Federal Bureau of
Investigation (June 23, 2006).

15
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consummation, Newco, Lafayette Cellular and the licensed systems that are the subject of this
transaction will be subject to the DOJ Agreement,

G. Environmental Impact

As required by Section 1.923(e) of the Commission’s rules, the Applicants state that the
assignments and transfers of control of licenses involved in this transaction will not have a
significant environmental effect, as defined by Section 1.1307 of the Commission’s rules.>* A
transfer of control or assignment does not involve any engineering changes and, therefore,
cannot have a significant environmental impact.

H. Ownership of Licensee Entities

Newco will be an indirect, wholly-owned subsidiary of Verizon Wireless. Therefore, it is
entitled to rely on Verizon Wireless’ FCC Form 602 ownership report.

L Related Governmental Filings

The Department of Justice (“DOJ”") will conduct its own review of the proposed
transaction and will review the competitive aspects of this transaction pursuant to the Hart-Sc';ott-
Rodino Antitrust Improvements Act of 1976 and the rules promulgated thereunder. The
Applicants are submitting a notification form and associated documentary appendix to the DOJ
and the Federal Trade Commission, and they expect that this review will confirm that the overall

transaction is in the public interest and not anticompetitive.

33 47 C.F.R. § 1.923(e).
. Id §1.1307.
33 15U.S.C. § 18a.
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V. CONCLUSION

For the foregoing reasons, the Commission should conclude that the proposed transaction
described herein serves the public interest, convenience, and necessity, and should expeditiously,

and unconditionally, grant these Applications.

17
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EXHIBIT 2

CMRS LICENSES TO BE TRANSFERRED TO CELLCO PARTNERSHIP

Centennial KNKN636 Mississippi 8 | CMAS00 10/1/2011
Southeast License — Claiborne

Company LLC

Centennial CL KNKQ339 Louisiana 6 — | CMA459 A All All Full 10/1/2012
Southeast License Iberville

Company LLC

Centennial CL KNKQ374 Louisiana 5 — | CMA458 A All All Full 10/1/2013
Southeast License Beauregard

Company LLC

Centennial CL KNKQ380 Louisiana 7 — | CMA460 A All All Full . 10/1/2013
Southeast License West

Company LI.C Feliciana

Lafayette Cellular CL KNKA458 Lafayette, LA | CMA174 A All All Full 1/22/2018
Telephone

Company

1 “All” means the license area is not being partitioned as a result of this transaction.

2 “All” means the block is not being disaggregated as a result of this transaetion.



Exhibit 3
Spectrum Aggregation Chart FCC Form 603

30 20 22

Lafayette LA 174 23 17 B 4 ] 25

St. Martin LA 174 236 17 B 4 ] 30 20 22 25 97 145
Acadia LA 458 236 t7 85 4 0 38 20 2 25 97 145
Allen LA 458 238 14 86 5 ] 30 20 2 i 25 : 97 145
Avayelies LA 458 9 17 86 5 ] 30 20 22 25 : 97 145
Beauregard LA 458 238 14 B6 5 ¢ 30 20 2 ] 25 97 145
Cameron LA 458 238 14 86 5 ] 30 20 2 ; 25 97 145
Evangeline LA 458 236 17 B5 4 ] 30 20 22 - 25 ' 97 145
Jefferson Davis LA 458 238 14 B 5 ] 30 20 2 25 . 97 145
Pointe Coupee LA 458 32 17 B4 4 0 30 20 2 25 : 97 145
St. Landry LA 458 236 17 B5 4 0 30 20 22 25 97 145
vermilion LA 458 236 17 85 4 0 30 20 22 i 25 97 145
Assumption LA 459 195 17 B4 4 25 30 20 22 ] : g7 145
Iberia LA 459 236 L7 B5 4 ] 30 20 22 : 25 97 145
Tberville LA 459 32 17 B4 4 25 30 20 22 25 97 145
St. Mary LA 459 195 {7 B5 4 ] 40 20 22 ) 25 107 145
East Feliciana LA 40 32 17 B4 4 ] 30 20 22 o 25 97 145
St. Helena LA 40 180 17 B4 4 ] 30 20 22 25 97 125
Tangipahoa LA 460 180 17 B3 4 4] 30 20 22 25 97 125
Washington LA 40 320 17 B3 4 0 30 20 2 25 : g7 145
West Feliciana LA 40 32 17 B84 4 ] 30 20 22 . 25 97 145
Adams MS 500 315 28 77 4 ] 0 20 2 25 : 67 145
Amita MS 500 269 17 77 4 0 30 20 22 : 25 97 125
Claibome MS 500 455 28 77 4 0 10 20 22 25 . 57 115
Franklin MS 500 315 28 77 4 0 0 20 22 3’ 25 - 67 145
Jefferson MS 500 315 28 77 4 ] 0 20 22 1 25 47 115
Lincaln MS 500 269 17 77 4 ] 30 20 22 : 25 97 125
Pike MS 500 269 L7 77 4 ] 30 20 22 25 : 97 125
wilkinson MS 500 32 t7 B4 4 0 30 20 22 : 25 o 97 145
Notes:

1. BRS spectrum is currently unavailable in 5t Helena and Tangipahoa parishes in Louisiana, as well as Amnite, Lincoin, and Pike counties in Mississippi.

2. AWS-1 spectrum is currently unavailable in Claiborne and Jefferson counties in Mississippi. Verizon Wireless's AWS-1 spectrum is not induded in Its post-transaction spectrum total for these

3. Verizon Wireless currently holds an A-Band cellular license covering Assumption Parish and a portion of lberville parish in CMA459. The dicense it proposes to acquire in this market is an A-Band
cellular license covering Iberia and 5t. Mary Parishes and the other portion of Iberville Parish. As the geographic areas of these two licenses do not averlap, Verizon Wireless' post-transaction

spectrum total for Therville Parish reflects only 25 MHz of cellular spectrum.

Page 10of 12
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Manifest
Kaplan Wircless
CenturyTel  |Cox TMI Telephone L.LC. (fik/a |Cellco Sprint Nexte|
Zodiac Newco, LLC Broadband  |Wireless, Company, |QUALCOMM  Frontier Partnershlp |Corporatian
Lafayette LA 174 1236 |17 |es (VZWy* Lafayette MSA Limited Partnership (ATT) Wireless, LLC|L.L.C. Inc. Incorporated |Wireless LLO)| (vZwW) (18.5) (SPR)
Manifest
Kaplan Wireless
CenturyTel  [Cox TMI Telephone LLC. (f/kfa |Celkco Sprint Nextel
Zodiac Newco, LLC Broadband  |Wireless, Company, |QUALCOMM |Frontier Partnership | Corporation
St Martin - |LA 174 236 |17 85 (VZW)* Lafayette MSA Limited Partnership (ATT) Wireless, LLC|L.L.C. Inc. Incorporated {Wirelass LLC)|(VZW) {18.5} (SPR)
Manlifest
AT&T Kaplan Wireless
Lafayette Cellular CenturyTel | Mability Telephone L.LC. (fkfa |Cellco Sprint Nextel
Telephone New Cingular Wireless PCS, LLC (ATT) Broadband | Spectrum Comparty, |QUALCOMM |Fronber Partnership  )Corporation
Acadia LA 458 |236 |17 a5 Company (VZW)* |Acadiana Cellular General Partnership (ATT) Wireless, LLC|LLC (ATT}  |Inc, Incorporated |Wireless LLO)|(VZW) (18} (SPR}
Manifest
AT&T Wireless
Lafayette Cellular CenturyTef | Mobillty LL.C. (fk/a |Celica Sprint Nextel
Telephone New Cingular Wiredess PCS, LLC (ATT)} Broadiband JSpectrum Cormmand  |QUALCOMM | Frontier Partnership | Corporation
Allen LA 458 |238 |14 86 Company (VZW)* |Acadiana Cellular General Parinership (ATT) Wireless, LLCJLLC (ATT)  [Connect, LLC|Incorporated ) Wireless LLC) (VZW) {18) (SPR)
Manifest
ATET Kaplan Wireless Sprint Nextel
Lafayette Celiular CenturyTel | Mobility Telephone L.L.C. (f/k/a |Celico Corporation
Telephone New Cinguiar wireless PCS, LLC (ATT) Broadband  {Spectrum Company, |QUALCOMM |Frontier Partnership |(17.75)
Avoyefles  {LA 458 |9 17 |86 Company (VZW)* |Acadiana Cellular General Partnership (ATT) Wireless, LLC|LLC (ATT) |[Inc, Incorporated |Wireless LLCY (VZW) (SPR)
Manifest
AT&T Wirelass
Lafayette Cellular CenturyTel  |Mobility LL.C. (ffk/a |Celico Sprint Nextel
Telephone New Cingular Wireless PCS, LLC (ATT) Broadband  JSpectrum Command |QUALCOMM |Frontier Partnership | Corporation
Beauregard |tA  [458 |238 {14 |8s Company (VZWY*  |Acadiana Callular General Partnership (ATT)  |Wireless, LLC[LLC (ATT) | Connect, LLC |Incorporated |Wireless LLC)|(VZW) (18} (SPR)
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Manifest
ATRT Wireless
Lafayette Cellular CenturyTel  |Mobility L.L.C. (f/k/a |Celico Sprint Nextel
Telephone New Cingular Wireless PCS, LLC (ATT) Broadband  |Spectrum  |Command  |QUALCOMM  |Frontier Partnership  |Corporation
Cameron [LA  |458 [238 {14 86 Company (VZW)* |Acadiana Ceflular General Partnership (ATT) | Wireless, LLC]LLC {(ATT) |Cannect, LLC|Incorparated |Wireless LLO)|(VZW) (18.5) (SPR)
Manifest
ATST Kaplan Wireless
Lafayette Cellular CenturyTel  |Mobility Telephone LLC. (fk/a |Cellco Sprint Nextel
Telephone New Cingular Wireless PCS, LLC (ATT) Broadband |Spectrum  |Company, |QUALCOMM |Frontier Partnership | Corporation
Evangeline [LA  [458 [236 |17 [8s Company (V2W)* |Acadiana Cellular General Partnership (ATT)  [Wireless, LLC]LLC (ATT)  |Inc. Incorporated |wireless LLCY (VW) (18) {SPR)
Manifest
ATRT Kaplan wireless
Lafayette Cellular CenturyTel  |Mobility Telephone LLC. (f/k/a |Celico Sprint Nextel
Jefferson Telephone New Cingular Wireless PCS, LLC (ATT) Broadband  |Spectrum Company, [QUALCOMM |Frontier Partnership | Corporation
Davis LA 458 238 |14 86 Company (VZW)* |Acadiana Callular General Partnership (ATT) Wireless, LLCJLLC (ATT)}  |Inc. Incorporated |Wireless LLC)Y (VW) (18) (SPR)
Manifest
ATRT Kaplan Wiraless
Lafayette Cellular . Cox TMI Mobility Tetephone LL.C. {f/k/a |Celco Sprint Nextel
Painte Telephone New Cingular Wireless PCS, LLT (ATT) Wireless, Spectrim Company, |QUALCOMM [Frontier Partnership | Corporation
Coupee LA 458 |32 |17 84 Company (VIWY* |Acadiana Cellular General Partnership {ATT) L.LC. WC(ATT) |Inc. Incorporated [Wireless LLCH (VZW) (18.5) (SPR}
Manifest
ATRT Kaplan Wireless
Lafayette Cellular CenturyTel  |Mobility Telephone LLC. (fk/a |Celko Sprint Nextel
Telephone New Cingular Wirekess PCS, LLC (ATT) Broadband |Spedrum  |Company, |QUALCOMM  |Frontier Partnership | Corporation
St. Landry  |LA 458 (236 |17 B85 Company (VZW)* |Acadiana Cellular General Partnership (ATT) Wireless, LLC|ILC (ATT)  lInc. Incorporated |Wireless LLC)|(VZW) (18.5) (SPR)
Manifest
AT&T Kaplan Wireless
Lafayette Cellular CenturyTel | Mobility Telephone LLC. (fik/a |Ceilco Sprint Nextel
Telephone Broadband  |Spectrum Company, |QUALCOMM [Frontier Partnership | Coporation
vermilion (LA 458 236 |17 85 Company (VZW)* |Kaplan Telephone Company Wireless, LLC|LLC (ATT)  |Inc, Incorporated |Wireless LLC)|(VIW) {18.5) (SPR)
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Manifest
Star Wireless Sprint Nextel
Radiofone, Inc, Cax TMI Cox TMI Telephone LL.C. (f/k/a |Cellco Corporation
d/bfa ALLTEL Acadiana Cellular General Partnership (ATT) | Wireless, Wireless, Company, |QUALCOMM |Frontier Partnership |(1B.25)
Assumption |LA 459 |19% |17 B4 {VIW) Lafayette MSA Limited Partnership (ATT) L.L.C. LL.C. Inc. Incorporated |Wireless LLCO)|(VZW) (SPR)
Manifest
Star Wireless
CenturyTel  |Cox TMI Telephone LLC. (f/k/a |Cellca Sprint Nextel
Zodiac Newco, LLC [Acadiana Cellular General Partnership (ATT)  |Broadband  |Wireless, Company, |QUALCOMM |Frontier Partnership |Corporation
lheria LA 459|236 |17 a5 {(VIWY* Lafayette MSA Limitad Parmership (ATT) Wireless, LLCJL.L.C. Inc. Incorporated |Wireless LLOJ(VZW) (18.5) {SPR)
Radiofone, Inc., Manifest
d/bja ALLTEL Star Wireless
VW) Cax TMI Cox TMi Telephone L.L.C. (fk/a |Celico Sprint Nextad
Zodlac Newco, LLC |Acadlana Cellular General Partriership (ATT) Wireless, Wireless, Company, |QUALCCMM  |Frontier Partnership |Corporation
bervile  Jta 459 [32 |17 |84 (VIW)* Lafayette MSA Limited Partnership (ATT) LLC. LLC. Inc, Incomorated |Wireless LLC) (VZW) {18.5) (SPR)
Manifest
Star Wireless
CenturyTel |Cox TML Telephone LL.C. (ffk/a |Celko Sprint Nextel
Zodiac Newce, LLC |Acadiana Cellular General Partmership (ATT) Broadband  |Wireless, Company, |QUALCOMM |Frontier |Partnership  |Corporation
St Mary LA 459 |195 |17 85 (vaw)* Lafayette MSA Limited Partnership (ATT) Wireless, LLC|L.L.C. Inc. Incorporated  |Wireless LLCY (VZW) (18.5} (SPR)
Manifest
Wireless Sprint Nextel
Cox TMI CenturyTel  |AT&T LL.C. (f/k/a |Celico Corporation
East Zodiac Newco, LLC |Louisiana RSA No. 7 Cellular General Wireless, Broadband |Mobility I [QUALCOMM  |Frontier Parmership |(18.25)
Feliciana LA 460 |32 [17 )84 (VZw)* Partnership (ATT) LLC Wirglass, LLC|LLC (ATT) |Incorporated YWireless LLCH (VZW) (SPR)
Manifest
Wireless Sprint Nextel
Cax TMI CenturyTel [ATST LLC. (ffk/a [Celico Covporation
Zodiac Newoo, LLC |Loulsiana RSA Na. 7 Cellular General Wireless, Broadband  |Mobility [1  |QUALCOMM  |Frontier Partnership [(18.25)
St. Helena  |LA 460 (180 |17 84 (vzwy* Partnexrship (ATT) LL.C. Wireless, LLC|LLC (ATT) Incorporated |Wireless LLO)|(VEW} (SPR)
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Manifest
Wireless Sprint Nextel
Cox TMI CenturyTel |ATRT L.L.C. (f/k/a |Cellco Corporation
Zodiac Newco, LLC |Lovisiana RSA No. 7 Cellular General Wireless, Broadband  |Mobillty I |QUALCOMM  |Frontler Partnership  |(18.25}
Tangipahoa |LA 460 180 |17 {83 (VZW)* Parnership (ATT) LLC Wireless, LLC|LLC (ATT)  |Incorporated |Wireless LLO)|(vZw) (SPR)
Manifest
Wireless Sprint Nextel
Cox TM1L CenturyTel  |ATRT LLC. (f/k/a |Celoa Corparation
Zodiac Newoo, LLC [Louisiana RSA No. 7 Cellular General Wireless, Broadband |Mobility II  |QUALCOMM  |Frontier Partnership {{18.25)
Washington |LA 460 320 |17 |83 (VZWY* Partnership (ATT) L.LC. Wireless, LLC|LLC {ATT)  |Incorporated [Wireless LLC)|(VZW) {SPR)
Manifest
Wireless Sprint Nextel
Caox TMI ConturyTel  |ATRT LL.C. (fikfa |Cellca Corporation
West Zodiac Newoo, LLC |Louisiana RSA No. 7 Cellular General Wireless, Broadband Mability I1  |QUALCOMM  |Frontier Partnership |(18.25)
Feliclana LA 460 {32 |17 |84 (VIW)* Partnership (ATT) LLC. Wireless, LLC|LLC (ATT) | Incomporated [Wireless LLC)|(VZW) (SPR)
Manifest
Wireless Sprint Nextel
Gallular CenturyTel  |AT&T LL.C. (ffkfa |Celico Corporation
Zodiac Newoo, LLC South Broadband | Mobility 11 QUALCOMM | Frontier Partnership  |(17.75)
Adams MS 500 |315 |28 |77 (v2w)* Cellular South Licenses, Inc, Licenses, Inc|Wircless, LLCJLLC (ATT)  [Incorporated |Wiraless LLCR{VZW) (SPR)
Manifest
Wireless Sprint Nextel
Cellular CenturyTel |AT&T L.LC. (f/kfa JCeiko Corporation
Zodiac Newcs, LLC South Broadband  |Mobility T |QUALCOMM  |Frontier Partnership |(18.25)
Amite M5 500 |269 |17 |77 (VIW)* Cellular South Licenses, Inc. Licenses, IncWireless, LLC|LLC (ATT)  |Incorporated |Wireless LLCY(VZW) (SPR)
Manifest
Wireless Sprint Nexdtel
Cellular CenturyTel  |AT&T LL.C. (ffk/a |Cellco Corporation
Zodiac Newen, 1LC South Broadband  |Mabifity II  |QUALCOMM  |Frontier Partmership  |(17.75)
Claibome  [Ms 500 |455 |28 N77 (VoW New Cingular Wireless PCS, LLC (ATT} Licenses, IncWireless, LLC|LLC {(ATT) |Incorporated |Wireless LLO)(VZW) (SPR)
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Manifiest
Wireless Sprint Nextel
Cellular CenturyTel |AT&T L.L.C. (F/k/a |Celico Corporation
{2Zadlac Newco, LLC South Broadband [Mobility II  |QUALCOMM  |Frontier Partnership |(18.25)
Franklin MS 500 315 |28 77 (VIW)* Cellular South Licenses, Inc. Licenses, Inc)Wireless, LEC]LLC (ATT) Incorporated |Wireless LLO) (VZW) (SPR)
Manifest
Wireless Sprint Nextel
Cellular CenturyTel  |AT&T LL.C. {f/k/a |Celico Corporation
Zodiac Newco, LLC |Cellular South Licenses, Inc. South Broadband |Mobillty I |QUALCOMM  |Frontier Partnership  {(17.75)
Jefferson  |Ms  |s00 |31s |28 |77 (VZW)* New Cingular Wireless PCS, LLC (ATT) Licenses, Inc|Wireless, LLC|LLC (ATT)  |Incorporated |Wireless LLC)|(VZW) (SPR)
Manifest
Wireless Sprint Nextel
Cellular CenturyTel  |AT&T L.L.C. (ffkfa |Celloo Corporation
Zodiac Newco, LLC South Broadband  |Mobilty I |QUALCOMM  |Fronter Parmnership  }(18.25}
Lincoln MS 500 |269 |17 |77 (VZW)* Cellular South Licenses, Tnc. Licenses, Inc.|Wireless, LLC|LLC (ATT)  |incorporated |Wireless LLO)|(VZW) (SPR)
Manifest
Wireless Sprint Nextel
Cellular CenturyTel  |AT&T LLLC (ffkfa [Cellco Corporation
Zodiac Newcg, LLC South Broadband [Mobility I  JQUALCOMM  |Frontier Partnership {{18.25)
Pike mMs  [so0 |ees |17 |77 (VZW)* Cellular South Licenses, Inc. Licenses, Inc.|Wireless, LLC[LLC (ATT)  [Incorporated |Wireless LLCY(VZW) (SPR)
Manifiest
Wireless Sprint Nextel
Cox TMI CenturyTel |AT&T LL.C. (ffkfa |Celico Corporation
Zodiac Newco, LLC Wireless, Broadband  |Maobility I |QUALCOMM | Frontier Partnership  [{18.25)
Wikinson  |[MS 500 j32 |17 |84 (VW) Cellular South Licenses, Inc. LL.C, Wireless, LLC[LLC (ATT)  |Incorporated |wireless LLC)| (VZW) (SPR)
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Verizon Wireless Lafayette Cricket
Personal T-Mobile MSA Limitad |MSA Limited |MSA Limited |Sprint Nextel | Licensee T-Mobile  [T-Mobile Barat [fCellco New
WIRELESSCO, {Communications |License LLC |Partnership [Partnership |Partnership |Corporation ](Reauction), |Cox TMI License  |License LLC |Wireless, LP |Partnership |CQearwire
Lafayette LA [124 236 [17 |85 L.P. (SPR} LP (VZW) (TMD) (ATT) (ATT) (ATT) (SPR} uc Wirelass, LLC|LLC (TMO) |(TMO) (USC) (VZW) (55.5)
Verlzon Wireless Lafayette Lafayette  [Lafayette Cricket
Personal T-Mobile MSA Limited [MSA Limited |MSA Limlted [Sprint Nexd=d | Licensee T-Mobile  [T-Mohile Barat Cellco New
WIRELESSCO, |Communications |License LLC |Parthership |Partnership |Partnership |Corporation [(Reauction), (Cox TMI License  |ticense LLC [Wircless, LP  |Partnership {Cleanwre
St Martin LA 174 {236 |17 |85 L.P. {SPR) LP (VIW) (TMO) (ATT) (ATT) (ATT) (SPR) e - |wireless, LLCILLC (TMO) [(TMO) (UsC) (VZW) (55.5)
na  |Acediana  |Acadiana
Vetizon Wireless Cellular Cellular Cellular Cricket
Personal T-Mobile General General General Sprint Nextel | Licensee T-Mobile | T-Mobile Barat Cellco New
WIRELESSCO, [|Communications |License LLC |Partnership |Partnership |Fartnership |Corporation |(Reauction), |Cox TMI License License LC |Wireless, LP  |Partnership |Clearwire
Aadia LA 458 |236 |17 |Bs L.P. (SPR) LP (VZW) {TMO) (ATT) (ATT) (ATT) {(SPR) LLC Wireless, LLC|LELC {TMD) |(TMO) (USC) (vzw) (55.5)
San Antonio MTA, |Acadiana
LP, {10) (vZw)} [Celiular Cricket AT&T Cricket
T-Mobile West  |Southern & Geners| New Cingular Louisiana Sprint Nextel |Licensee Calleo Command |Mobility Licensee T-Mobile New
Corparation Central Wireless, |Pantnership |SPRINTCOM, |Wireless PCS,|Unwired, LLC|Corporation |(Reauction), {Partmership {Connect, |[Spectrum (Reauction), |License LLC |Clearwire
Allen LA 458 |238 |14 86 (TMO) LLC (20) (vZW)} [(ATT) INC. {SPR) |LLC(ATT} [(SPR) (SPR) Lc (VZW) 1LC LLC {ATT) |uLC TM0) (22.5)
[Acadiana
Verizon Wireless |Cellular Powertel Crickat ATBT Cricket
Personal General Memphis New Cingular|New Cingular |Sprint Nextel |Licensee Cellco Command [Mobllity Licensee T-Mobile New
WIRELESSCD, [Communications |Partmership |Ucenses, IncWireless PCS, | Wireless PCS,|Comporation  [(Reauction), |Partnership |Connect, {Spectrum (Reauction), |Llcense LLC |Clearwire
avoyelles  JLA  Jase [9 |17 |s6 L.P. (SPR) LP (VZW) (ATT) (TGO} LLC (ATT) |LLC(ATT) [(SPR) e (VW) LLC UC (AT |ucC (TMO) (39)
San Antonio MTA,
1_P. (10} (VZW) Cricket ATBT Cricket
T-Mobile West  [Southern & New Cingular New Cingular |Loulisiana Sprint Nextel |Licensee Cellco Command |Mability Licensee T-Mabile New
Corporation Central Wireless, {Wireless PCS,|SPRINTCQOM, |Wireless PCS,|Unwired, LLC |Corparation  |(Reauction), {Partnevship [Connect, |Spectum (Reauction), |License LLC (Clearwire
Beauregard  |LA 458 (238 |14 |86 (TMD) LLC (20) (VZW) JLLC(ATTy JINC. (SPR} |LLC(ATT) [(SPR) (SPR) LLC vzwh LLC LLC{ATT) |LLC (TMO) (55.5)
San Antonic MTA,
LP. (10) {VvZW) Cricket AT Cricket
T-Mobile west  |Southern & New Cingular New Cingular|Loulsiana Sprint Nextel |Licensee Cellco Command |Mobility Licensee T-Muobile New
Corporation Central Wireless, {Wireless PCS,|SPRINTCOM, (Wireless PCS,| Unwired, LLC|Corporation  |(Reauction), |Partnership |Connect, |Spectrum  |(Repuction), [License LLC |Clearwire
Cameron LA |53 |38 |14 |86 (TMO) LC(20) (VEW) [LLC (aATT) |INC. (SPR) [LLC{ATT)  |(SPR) (SPR) LLC VZW) LLC LLC(ATT)  |uc (TMO) (55.5)
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Cellular
Personal  T-Mabile General General General Sprint Nextel |Licensee T-Mobile |T-Mobie Barat Celico New
WIRFLESSCO, |Communications |License LLC |Partnership |Pattnership |Partnership |Corporation [{Reauction), |Cox TML License License LLC |Wireless, LP |Partnership {Cearwire
Evangeline 458 |[236 |17 |e5 L.P. (SPR) LP (VZW) (TMO) (ATT) (ATT) (ATT) (SPR) e Wireless, LLC[LLC (TMO) [{TMO) (usc (VZW) (55.5)
San Antoriio MTA,
LP. (10) (VZW) Cricket ATAT Cricket
T-Mobile West | Southern & New Cingular| New Cingular | Louisiana Sprint Nextel | Licensee Celico Command |Mobility Licensee T-Moblie Mew
Jefferson Corporation Central Wireless, |Wireless PCS,|SPRINTCOM, |Wirefess PCS,|Unwired, LLC|Corporation |(Reauction), |Partnership [Connect, |Spectrum (Reauction), |Ucense LLC |Clearwire
Davis 458 [238 [14 (86 (TMO) ue oy (vawy |uc@mm  JiNc. (ser)  JUC(ATTY  [(SPR) (SPR) uc (vzw) Lc Lc(arT)  |uc (TMO) (55.5)
na land na
Verizon Wireless Cellular Cellutar Callular Cricket
Personal T-Mobile General General General Sprint Nextel |Licensee - Cavalier |T-Mobile Barat Cellco New
Pointe WIRELESSCO, [Communications |Ucense LLC |Parmership |Parinership |Parmership |Corporation |(Reauction), {Cox TMI Wireless, |License LLC (Wireless, LP  |Partnership |Clearwire
Coupee 458 (32 |17 |84 L.P. (SFR) LP (VZW) MG) (ATT) (ATT) (ATT} (SPR) LLC Wireless, LLC|LLC (TMO) (UsQ) (vVZW) (55.5)
Fcadlana  [Acadiana | na
Verizon Wireless Cellular Cellular Celiular Cricket
Petsonal  T-Mobile General General General Sprint Nexde| |Licensee T-Mobile [T-Mobile Barat Cellco New
WIRELESSCO, |Communications |License LLC |Partnership [Partnership |Parmership |Comoration |(Reauction), |Cax TMI License  |License LLC |Wireless, LP |Partnership |Clearwire
St. Landry 458 |236 |17 |85 L.P. (SPR) LP (VZW) (TMO) (ATT) (ATT) (ATT} (SPR} uc Wireless, LLC|LLC (TMO) [{TMO) {UsC) (vZW) (55.5)
Acadlana _ |[Acodiana | iana
Verizon Wireless Cedlular Cellular Cellular Cricket
Personat  T-Mobile General General General Sprint Nextel |Licensee T-Mobile  |[T-Mabile Barat Cellco New
WIRELESSCO, |Communications |License LLC |Partnership |Partnership |Partnership |Corporation [(Reauction), |Cox TMI License License LLC |Wireless, LP  |Partnership |Clearwire
Vermllion 458 236 |17 |85 L P. (SPR) P (VZW) (TMO) (ATT) (ATT) (ATT) (SPRY uc Wireless, LLC|LLC (TMO) [{TMO} {UsC) (VZW) (55.5)
Cook Inlet
GSM IV PCS
Holdings, LLJ
(15} (TMO)
Acadiana Acadiana
Verizon Wireless |Cellular ALLTEL Cellular Cricket
Personal General Mobile of New Cingular|General Sprint Nextel |Licensee Cavalier [T-Mobile Barat Celico New
WIRELESSCO, |Communications |Partnership |Louisiana, |Wireless PCS,|Partnership | Corporation (Reauction), |Cox TMI Wireless, [License LLC |Wireless, LP |Partnership |Clearwire
Assumption 459 {195 |17 84 L.P. (SPR) LP (VZW) (15) (ATT)  |uC(vaw) |ULC (ATT} [(ATT) (SPR) LC Wireless, LLC|LLC (TMO) (UsC) (Vo) (50)
Fcadiang Acadiana lana
Verizon Wireless Cellular Cellular Cellular Cricket
Personal  T-Mobile General General General Sprint Nextel |Licensee T-Mobile  [T-Mabile Barat Cellca New
WIRELESSCO, |Communications |License LLC |Parinership |Partmership |Partnership |Comoration |(Reauction}, |Cox TMI License  |ticense LLC |Wireless, LP  |Partnership |Clearwire
Theria 453 |236 |17 |85 L.P. (SPR} LP (VW) (TMO) (ATT) (ATT) (ATT) {SPR) LLC Wireless, LLC|LLC (TMO) |(TMO) (UsC) (VZW) (55.5)
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Cricket

Personal [T-Mobile MSA Limited {MSA Limited |MSA Limited |Sprint Nextel |Licenses Cavilier  [T-Mobie Barat Celico New
WIRELESSCO, {Communications [License LLC |Partnership |Parinership |Partnership |Corpovation |(Reauction), [Cox TMI Wireless, [JLicense LLC [Wireless, LP |Partnership |Clearwire
Therville LA 450 132 |17 [84 |4 L.P. (SPR) LP (VZW) (TMO) (ATT} (ATT) (ATT) {SPR) Lc Wireless, LLC|LLC {TMO) {usC} (VW) (55.5)
. Cook Inlet
GSM IV PCS
Holdings, LLG
(15) (TMO)
Acadiana Acadiana
Verizan Wireless |Celular ALLTEL Ceflular Cricket
Personal General Maobile of  |New Cingular|General Sprint Nextel |Licensee T-Mobile |T-Malile Barat Cellco New
WIRELESSCO, |Communications |Partnership (Louisiana, |Wireless PCS JPartnership  |Corporation  |(Reauction), |Cox TMIL License License LLC [Wireless, LP |Partnership | Clearwire
St. Mary LA 459 1195 |17 [85 |4 L.P, (SPR) P (VZW) (15) (ATT) JLLC (vVZW) [LLC(ATT) |(ATT) {SPR} LLC Wireless, LLC|LLC [TMO) 1(TMD) (USC) (VW) (50)

LousTana Tomsiana Isiana
RSA No.7 [RSANo.7 |RSANo.7

Verizon Wireless Cellular Cellular Cellular Cricket
Personal [T-Mobile General General General Sprint Nextel |Licensee Cavalier  [T-Mobie Barat Cellco New
WIRELESSCO, |Communications |License LLC {Partnership {Partnership |Partnership |Corporation |(Reauction), |Cox TMI Wireless, |license LLC |Wireless, LP  |Parinership  |Clearwire
East Feliclanal LA 460 132 (17 |84 |4 |LP.(sPR) LP (VvZW) (TMD) (ATT} (ATT) (ATT) (SPR) uc Wireless, LLC|LLC (TMO} (USC) (VZW) (55.5)
TouisSiana Lousiana
RSA Na. 7 RSA No. 7
Verizon Wireless Callular Cellular Cricket
Personal T-Mobile General New Cingular|General Sprint Nextel |Licensee Cavalier [T-Mobde Barat Cellico
WIRELFSSCO, |Commumnications |License LLC )Partnership |Wireless PCS,|Partnership |Corporation {(Reauction), |Cox TMI Wireless, |License (LC |Wireless, LP  |Parinership
St. Helena LA 450 (180 [17 |84 |4  |L.P. (SPR) LP (VZW} (TMO) (ATT) LLC (ATT)  [|(ATT) (SPR) [AXs Wireless, LLC|LLC (TMQ) (UsC) {(VEW) N/A
TouSiana ana
RSA No. 7 RSA Na. 7
Verizon Wireless Cellular Celluiar Cricket
Persenal T-Mabile General New Cingular|G | Spnint Nextel { Licensee T-Mobile  [T-Mobile Barat Cellco
WIRELESSCC, |Communications |License LLC {Parinership |Wireless PCS,|Parnership |Corporation  {(Reauction), (Cox TME License License LLC |Wireless, LF |Partnership
Tangipahoa |LA 460 (180 |17 B3 |4 L.P. (SPR) LP (VIW) {TMO) (ATT) LLC(ATT) |(ATT) (SPR) LLC {Wireless, LLC|LLC (TMO) |(TMO} (USC) (VZW) N/A
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Louisiana
RSA No. 7
Cellular
General
Partnership  |Louisiana Louisiana Louisiana
(15) (ATT) |RSA No.7 RSA No, 7 RSA No. 7
WIRELESSCD, (Verizon Wirgless |Cook Inket  |Cellular Ceflular Cellular Cricket;
L.P. (20) (SPR) |Personal GSM IV PCS  |General General General Sprint Nextel |Licensee T-Mobile |T-Mobile Barat Cellco New
T-Mobile License|Communications |Holdings, LLCYPartnership  |Partnersnip  |Partnership  |Corporation  |(Reauction), |Cox TMI License License LLC |Wireless, LP  |Partnership  |Clearwire
Washington LA ac0  |320 |17 |83 LLC (10) (TMQ) |LP (VZW) (15) (TMO) |(ATT) (ATT) (ATT) (SPR) LLC Wireless, LLC|LLC (TMQ) [(TMO} (UsC) (VZW) (55.5)
Cousiana Louwsiana Touisiana
RSANo.7 {RSANo.7 |RSANo.7
Verizon Wireless Cellular Cellular Celular Cricket
Personal  T-Mobile General General General Sprint Nextel | Licensee Cavalier {T-Moblle Barat Cellco New
West WIRELESSCQ, |Communications {License LLC |Partnership |Partnership [Partnership |Corporation (Reauction}, |Cox TMI Wireless, {License LLC |Wireless, LP |Partnership |Clearwire
Feliciana LA 460 |32 |17 B4 LP, {SPR) LP (V2V} (TMO) (ATT) (ATT) [ATT) (SPR) Lc Wirejess, LEC|LLC (TMd} (UsC) (VZW) (55.5)
Powertel
Memphis
Licenses, Inc. Cellular
(27.5) (TMO}  |New Cingular New Cingular New Cingular{Celluiar Sprint Nextel South T-Mabile Barat Cellco New
WirelessCo, L.P. |Wireless PCS, LLC|Wireless PCS,|SPRINTCOM, (wireless PCSJSouth Corporation {Cable One, |SpectrumCo |Licenses, [License LLC |Wireless, LP Partnership |Clearwire
Adams M5 500 |315 |28 |77 (2.5) (SPR) {ATT) LLC (ATT)  [INC. (SPR) |LLC (ATT) {Uicenses, Inc|(SPR) Inc. Lc Inc. (TMO} (USC) (VZW) (22.5)
Verizor Wireless Powertel Cellular
Personal New Cingular|Cellular New Cingular{Memphis Sprint Nextel South T-Mobile Barat Cellco
WIRELESSCO, |Communications |wireless PCS,|South Wireless PCS,|Licenses, Inc.]Corporation |Cable One, {SpectrumCo {Licenses, (iicense LLC [Wireless, LP Partnership
Amite MS 500 269 |17 77 L.P. {SPR) LP (VZW) LLC (ATT) Licenses, Inc.|LLC (ATT) (TMO) (SPR) Inc. c Inc. (TMO} (USC) (VZW) N/A
Powertel
Memphis Verizon
Licenses, Inc. Wireless Cellular
(27.5) (TMQ)  |New Cingular Cellular Personal CeHular Sprint Nextel Sauth [T-Mobile Barat Celico New
WireleasCa, L.P. |Wireless PC5, LLC|South SPRINTCOM, |Communicati {South Corporation [Cable One, [SpectrumCo |Licenses, |jlicense LLC |Wireless, LP  |Partnership |Clearwire
Claiborne MS 500 |455 |28 |77 (2.5) (SPR) (ATT) Licenses, Inc.|/INC. (SPR) |ons LP (VZW)lLicenses, Inc.J(SPR) inc. LLC Inc. (TMO) (USC) (VZW) (55.5)
Powertel
Memphis
Licenses, Inc. Celluiar
{27.5) (TMO)  |New Cingular New Cingular| New CingularCellular Sprint Nextel © ISouth T-Mobile Barat Ceilco New
WirelessCo, L.P. |Wireless PCS, LLC|Wireless PCS,| SPRENTCOM, (Wireless PCS, |South Corporation |Cable One, ]SpectrumCo |Licenses, [Ucense LLC |Wireless, LP  |Partnership Clearwire
Franklin MS 500 (3t5 |28 |7 {2.5) (SPR) (ATT) LLC (ATT)  |INC. (SPR) |LLC(ATT) |Licenses, Inc.|(SPR) Ine. ue Inc. (TMO) (usC) (VZW) (22.5)
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Competitor Chart:
PCS, AWS, and BRS Licensees

Exhibit 3

FCC Form 603

Powertal
Memphis
Licenses, Ing, Celiular
(27.5) (TMD)  |New COngular New Clngular New Cingular|Ceflular Sprint Nextel South T-Mobile Barat Cellco New
WirelessCo, L.P. |Wireless PCS, LLC|Wireless PCS,|SPRINTCOM, |Wireless PCS,| South Corporation (Cable One, [SpeciumCo |Licenses, |ucense LLC |Wireless, LP  |Parinership |Clearwire
Jeffercon MS 500 |315 |28 |77 (2.5) (SPR) (ATT) LLC (ATT) |INC. (SPR) |ULC (ATT) |Licenses, Inc,|(SPR) Inc, LLC Inc. (TMO) (USC) (VZW) (22.5)
Vetizon Wireless Powertel Cellular
Personal New Cingular |Celiular New Cingular|Memphis Sprint Nextel South T-Mobite Barat Cellco
WIRELESSCO, JCommunications [Wireless PCS,|South Wireless PCS,|Licenses, Inc.|Corporation  |Cable One,  [SpectrumCo |Uicenses, |License LLC |Wirsless, LP  |Parnership
Lincoln MS 500 |269 1?77 L.P. (SPR) LP (VZW) LLC (ATT)  |Licenses, Inc.|LLC (ATT) | (TMO) (SPR) Inc, Le Inc. (TMO) {USC) (VIW) N/A
Verizon Wireless Powertel Cellylar
Personal New Cingutar{ Cedlular New Cingular|Mernphis Sprint Nesed South T-Mobile Barat Cellco
WIRELESSCO, jCommunications |Wireless PCS,{South Wireless PCS |Licenses, Inc.|Corporation |Cable One, |SpectrumCo (Licenses, |License LLC |Wireless, LP |Partnership
Pike MS 500 |26% |17 |77 L.P. (SPR) P (VZW) LLC (ATT) jLicenses, IncJLLC (ATT)  |(TMO} (SPR) Inc. LLC Inc. ™) (UsC) (VW) N/A
Verizon Wireless
Personal T-Mabile MNew Gingular [New Cingular|New Cingular [Sprint Mextel Cavalier  |T-Mabkile Barat Cellco New
WIRELESSCO, |Communications |License LLC |Wireless PCS,|Wireless PCS,|Wireless PCS,[Corporation  {Cable One,  |Cox TMI Wiraless, |Ucense LLC |Wireless, LP  |Partnership  |Clearwire
Wilkinson MS 500 |32 |17 |84 L.P. (SPR) LP (VZW) {TMO) LLC (ATT) |LLC(ATT) |JUC(ATT) |(SPR) Inc. Wiredess, LLC{LLC (TMQ) (UsC) {(VZW) (S5.5)
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Notes:

1) Data for cellular, PCS, 700 MHz, and AWS holdings are based on a review of the
Commission’s Universal Licensing System database in June 2009.

2) Data for SMR and BRS holdings come from a filing that Sprint and Clearwire made
with the FCC in June 2008 in connection with their proposed New Clearwire joint
venture. See Sprint/Clearwire Application for Transfer of Control, Exhibit 1, Appendix
D, FCC Docket No. 08-94 (amended October 31, 2008), available at
https://wireless2.fcc.gov/UlsEntry/attachments/attachment ViewRD.jsp; ATTACHMENT
S=20h7JCHDNLybVC8fnqWhhGbFLWRVZqm2nbjpV37GQp9DGgg4fl Im!-
849295342!-

6594008867appl Type=search&fileKey=535838453 &attachmentKey=18317507&attach
mentlnd=applAttach.

3) The charts assume consummation of the transaction that is the subject of this
application, and entries related to the instant transaction are noted with an asterisk.

4) Data regarding partitioned A and B Block cellular license markets comes from a filing
that AT&T made with the FCC in November 2008 in connection with its application to
acquire Centennial Communications Corp. See ULS File No. 0003652447, Exhibit 1,
Appendix B, WT Docket No. 08-246 (Nov. 21, 2008), available at
https://wireless2.fcc.gov/UlsEntry/attachments/attachmentViewRD.jsp?appl Type=search
&fileKey=468054523& attachmentKey=18355847&attachmentInd=applAttach.
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LIMITATION ON SIGNATURES

Neither AT&T nor any of its affiliates currently owns or controls Centennial
Southeast. Likewise, the signatory for this entity currently is not an officer, director or
authorized representative of it. After consummation of the proposed transaction to
transfer control of Centennial to AT&T,! however, Centennial will be a direct, wholly-
owned subsidiary of AT&T, and AT&T plans to appoint the signatory as an Assistant
Secretary of Centennial. The signatory currently is an Assistant Secretary of AT&T
Mobility Corporation. Depending on the timing of a proposed restructuring, between the
closing of the AT&T-Centennial transaction and the closing of this transaction,
Centennial Southeast will be managed either by Centennial Cellular Operating Co. LLC,
which is managed by Centennial, or by AT&T Mobility Corporation. In signing this
application, the signatory’s certifications about Centennial and the Centennial licensees

-pertain only to those entities as they will exist and operate post-consummation of the
pending AT&T/Centennial transaction.

Similarly, neither Verizon Wireless nor any of its affiliates currently owns or
controls Newco. After consummation of this transaction, however, Newco will be an
indirect, wholly-owned subsidiary of Verizon Wireless and the signatory for Newco will
be an officer, director or authorized representative of that entity. In signing this
application, the signatory’s certifications about Newco pertain only to that entity as it will
exist and operate post-consummation of the instant transaction.

! See AT&T Inc. and Centennial Communications Corp. Seek FCC Consent to

Transfer Control of Licenses, Leasing Arrangements, and Authorizations, WT Docket
No. 08-246, Public Notice, DA 08-2713 (2008).
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